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AGREEMENT rmeds and entered into this__285h - day of ___Qctober 12 74
betwesn

UNITED STATES RAILWAY LEASING COMPANY
an Himoss corporation Thaereinafter called “tnited’™) and

ALU‘III.'L'}I COMPANY OF AZ*EERICA

{hereinafier called “Lessee”)

RECITALS .
Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth in this Lease.

AGREEMENT

Itis Agreed:

1. " Lease of Cars. United agrees to lease 10 Lesseerand . Lessee agrees to and does hereby tease
from United the Cars (the term “"Cars” and other terms usad horein are defined in Paragraph 28
h(,reof) The Cars covered by this Lease are those which shzil be dalivered to and accepied by
Lessse pursuant to Paragraphs 2 and 3 hc{e . The lease siall become effective as to any Car
immediately upon its acceptance pursuant to Pzragraph 3.

7. Nelivsnsonf Care initad chall dalivor tha f.‘?"s 2e mrcmathe ae jo razsanabiv noesihio
United’s obligations with respact to delivery of all or any of the Cars are hereby made expressty
subject to, and United shall not be responsible for, failure to deliver or delays in delivering Cars
due to lzbor difficutties, fire, delays and defaults of carriers and material suppliers or Car

-manufacturers, acts of God, governmental acts, regulations and restrictions or any other causes,
‘casusities or contingencies beyond United's control; provided, however, that in no event shall
Lesses be obligated 1o accept dutivery of Cars after June 30, 1975
Initial delivery shall be f.o:1. Washinpton, Indiana

From and after acceptance of a Car, Lessee shall be liable far, and shall pay or reimburse United
for the payment of, all costs, charges and expenses of any kind whatsoever on account of or
relating to switching, demurrage, detenlion, storage, transportation. or movement of a Car,
including specifically, but not exclusively, freight and switching charges for movement at any tm:e
and from time to time 1o and from car shops, storage or terminal facilities,

3. Condition of Cars — Acecptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the no mge-of rail traftic and shall otharviise comply with
tha descr 'i, tion andfor specifications conta in Exhibit AT but Lessoe shall be solely

snonsitye for determining that Cars are I praopor condition {fur toading and shipment. ‘.\nh'n
f ive (5) — ..

....... days by shalt give: e nobice thal some of all Cars are reacdy {for

delivery, {L miay have s authorized repeosantative inspoct sUCH Cars 01 [dmesmimmmtiveis -
D acams o N RS N LR T TR LTS
and docepiad and any Cars swhich Lessev docs not elect o inspect shatl upon dotivery thereof w©

Lossee as above provided be conclusnely deorred Lo be acocpied and subyect 1o this Leas snd to

turer’s planth® and ascept or roject tham as o conditioin, Cars so ineected

et ‘_\ll roduirenents of this Leawe,

Stibe osphioah i mstoria! o Paroraph S

DR LS~

Lessee will not be responsible to

1ng,

scover latent defects in said (

otwi thstan‘ding the forego

N

ars: which exist at the time of

elivery of sald Cars to Lessee,

+
Y

i

d
d



4. Use and Possession. Throughout the continuance of this Lease so long as Lessee i3 notin
default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease
becomes effective as to such Car and shall use such Car {a) on its own property or lines; or (b)
upon the hines of any railroad or other person, firm or corporation in the usual interchange of
traffic; provided, however, that Lessee agrees that the Cars shall at all times be used (i) in
conformity with Interchange Rutes (i) in compliance with the terms and provisions of this Lease;
(iii) in a careful and prudent manner, solely in the use, service and manner for which they were

designed; (iv} only within the continental imits of the United States of America or in Canada, esd
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5. Term. This Lease shall be for a term which shall commence on the date of delivery by
United of the first Car, as provided in Paragraph 2 hereof, and shall terminate .7 1/2

years from the Average Date of Delivery unless sooner terminated .in accordance with the

See Rider #3
attached.

See Rider #1
attached.
g

provisions of this Lease or unless extended pursuant to written agreement of the parties.

6. Rental (a} Per Car. During the term of this Lease, Lessse shall pay to United for each

Car, commencing on the date of delivery thereof a rental of $..327.10 per Car per
month subject 1o adjustment as hereinbelow provided.

See Rider #2
sattached.

(b) Adjustment. The rental provided in Paragraph 6(a) is comprised of a Constant Facter
of § 255.00 ., plus an initial Maintenance Factor of § 72.10 L the
Prevaiting Labor Rate established and in effect upon the expiration of each 60 month period from
and after the date hereof shall differ from the Current Labor Rate of § 14.24 , the
Maintenance Factor shall be adjuste
Tl by o TraCiion, de Musieiaion O which 15 U Frevalling Labor PRate and [0 genominaior of
which is the Current Labor Rate; and the per Car rental shall be revised to be the sum of the
Constant Factor and the adjusted Maintenance Factor., Any such adjustment shall bie instituted by
notice from United to Lessee and shall take etfect with respect 1o rents coming due next afier the
date of such notice; provided, however, that no adjustment shall be made which would reduce the
Maintenance Facior below the initial Maintenance Factor. Notwithstanding the foregoing, if
Lessee shall be served with a notice increasing the rents the le hereunder, Lesses may,
in leu of paying s sed rents, elect by notice delivered to United within ten days after
receipt of United’s notice, to itself perform or cause 10 be performed all Repair Work 1o Cars
required of the parties by Paragraph 9{a) and (b) hereof, and, upon such election, the rents
thereatter payable per Car shall be and remain only the amount of the Constant Factor; and Lessee
shalt be obligated, at its own expense, 10 perform, or cause to be performed, all such Repair Work,
and United shall be released from and indemnified sgainst all responcibility, cost and expense
therefor,

ter payab
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{c} Milzage Credits. 1 pursuant 1o Exhibot A the Cars bear United's reporting marks and
numbers, any mileage poyments paid or allowed by railroads on the Cars shall be the proporty of
United, but United shall credit mileage payments actually received by it during an Accounting
Period (less taxes, other than income taxes, due or 10 b
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7. Payment, Lessee shalt make payment of all sums due hereunder to United in Chicago
funds at the address provided in Paragraph 21 hereof, or such other place as United may-direct.
Rental payments shall be made monthiy in advance on or before the 1st day of each month for

‘which such renial-is due, except that the first full month s payment shall include remal covering h

any prior-period-of less than one momh

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or
have any right or titte in the Cars except the rights herein expressly granted to it as Lesses.

9. Repairs. (2} United. Except as may otherwise be provided in Paragraph 6(b) or this
Paragraph 9a) and (b}, United shall be responsible for all Repair Work. Lessee shall promptly
notify United of any Repair Work of which it has knowledge. United shall have no responsibility
hereunder until and unless informed of the need for Repair Work. United may require Lessee to
deliver Cars 10 such place as United designates for all Repair Work or work United elects to effect
for preventive measures, and United may terminate this Lease with respect to any Car as to which
it deerns Repair Work 1o be unsuitable or uneconomical. »

{b) Lesses, Lessee shall be responsible for and shall pay all costs and expenses of all
Repair Work or other work or materials required by reason of {i) damage or other condition
caused by negligence of Lessse or anyone other than United, (ii) damage or other condition caused
by leading, unloading or use other than as permitted herein, {iil) loss of or damage to interior
lading equipment, special interior linings or removable parts or which Repair Work or othar work
or materials is necessary in order to maintain same in good, safe operating condition, or (iv)
Inter angb Rutes which have not been adopted or promuigated as of the date hereof,

Rels
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Withdrawn Cars or Casualty Cars with Replacement Cars and such Replacement Cars shall be
deemed to be subject to all terms and conditions of this Lease as if the same had been originally
delivered to Lessee at the time and in the place of Cars for which they are substituted, The parties
shalt execute amendmients to this Lease and such other or further docdments as may be required
by eithar party hereto to evidence the withdravaal from and termination of this Lease with respect
to Withdrawn or Casualty Cars, or to include any Replacement Cars within the terms and
provisions. of this Lease and of any other document under which Umlcd has dssrgned its rights
hereundm cas permitted in Pdrm':lph 19 hereof.

11. Abaternant of Rent. Rental payments on any Car out of service for Repair Work or other
work referred 10 in Paragraph 9(a) hereof shall abate from the fifth day after such Car has been
placed in any railroad or car shop for service until such Car or a Replacement Car is delivered to

o, 10 a railrosd for the account of Lessee, or is otherwise ready Tor or is returned 10 service by
w, -l the event rental is abated, then if United so clects and notwithstanding anything,
comtaned in Paragraph 5 to the contrary, the original term of this Lease, a3 determined in
Paragraph B, shall be extended for a period of time {but not less than one day) determingd by
dividing the surm of the number days por Car with respect 1o which rental was so abated by the
sy of Cars subject to this Lease on what would. othorwise have been the last day of the
origingl Teray hereol,

120 Taxes. Usited shall e lable for and pay all Federal, State or other governmental
projurty taes dassesscd or devied against the Carse fessew shall be Hable for and shall pay and
recnbars aoy payviaent of G sl Dederad, State o locad sales or use tanes inipased upon or in

o Gon by thee Cars, tho Lease, o the manuator turn, aegoisition, o ase of the Cars for or

uoctee e Lecve, CGE ol ises, dotios or inpoests ansessed or Jovied o the Cots o tes L ease by a

forergn conntry aodsor sy soveramentel sobddivision tereol and D ol ixes or goversmentsl
Lhprges o

soedd or evied vpon Bt interest as Leswee of Cars,

[UEHZ NS R DR (I Y

Lessee shall not be responsible for aﬁy Repair Work required

by the existence of latent defects in the Cars which condi;ioh

-existed at the time of delivery of the Cars to Lessee.




13. Liens. Lessze shall keep the Cars free from any and all encu~brancas or liens in favior of

'xanyone claiming by, through or under Lessee which may be a cloud upon Or otherwise affect

_United’s title, including, but not limited to liens or encumbrances which arise out of any suit
ihvoivmg Lessze, or any act, omission or failure of Lessee or Lessee’s failure 76 comply with -the
provisions of this Lease, and Lessee shal! promptly discharge any such dien, encumbrance or legal
process, :

14. Indemnities — Patent Covenants. Lessea azrees 10 indemnify United and hold it harmiess
from zny ioss, exparise or lability which United may suffer or incur from any charge,'daim,
- procesding, suit or giher event which in any manner or from any cause arisas in connection with
the use, possession or coeration of a Car while subiact to this Lease, exceptirg.only any such loss, -
expense or Hability which arises from United's negligence, United agrees 10 indemnify Lessee and
save it harmiess against any charge, 10ss, claim, suit, expense or liability arising out of or on
account of the use or incorporation by United upon detivery of a Car or upon the making of
repairs thereto by United, of any invention or the infringement of any patents, except if such
invention- was used or incorporated by reason of Lessee’s specifications. The term “United” shall
mean and include any subsidiary, parent or affiliated corporation for ali purposes of this Paragraph
14, Lessee’s indemnity shall not eliminate any rights which Lessee may have undar any
manufacturer’s warrenty assigned-1o it pursuant to Paragraph 22. The indemnities and assumptions.
of liability herein contained shall survive the termination of this Lease. Ezch party. shall, upon
learning of same, give the other prompt notice of any claim or ligbility hereby indemnified against.\

- vy

15, Lettering — Inventory. Except for renewal and maintenance of lettering indicating the
“rights of United or any assignee of United or that the Car is leased to the Lessee or to a sublessee
in accordance with demurrage taritts no lettering or-marking shall he placed vnan anv of the Lars. .
by Lessee except upon the written.direction or consant of United. United may at its own cost and
‘expense inspect the Cars from time 1o time wherever they may be, and Lessee shall, upon request
of United, but no more than once:every year, furnish to United its certified inventory of all Cars
“then covered by this Lease.

16. Loss, Thelt oeresrruczian of Cars. In the event any Car is lost, stolen, destroyed or
damaged beyond cconomic repair, Lessee shall, by notice, promptly and fully advise United of
such occurrence. Except where United shall have received payment for such Casualty Car from a
bandling railroad or other party under and pursuant 1o Interchange Rules, Lessee shall, within
45 days after demand by United, promptly make payment 1o United in the same amount as is
prescribed in the Interchange Rules for the loss. of such Car. This Lease shall terminate with

respect to a Casualty Car on the date United shall receive notice of a casualty occurrence with
respect thereto, and thereafter Lessee shall have no further tzbility to United herunder with
. respect thereto excepting liabilities arising or existing under Paragrapihs Gic), 12, 13, and 14 hereof
and the liability, if any, of Lessee 10 make payments pursuant 1o this Paragraph.

17. Return of Cars. Upon the expiration or upon the torminat.on of this Lease with respect
to any Car {other than pursuant 1o Paragraph 16 hereof}, Lessee shall atits sole cost and expense
forthwith surrender possession of such Car 1o United by delivering same to United at such car
shop, storage or wrennal facility as it may designate by notice 1o Lessee. Each Car so surrendered
shiall be in the sanw or a5 good condition, order and. repair as whaen detivered to Lessee, wiar and
“tear from ordinary use and the passage of tme excepted, and shali be in need of no repairs {or
which Lessee s labie undae Paragroph §0 Until the dotvery of possieson 1o United pursssit o
this Paragraph 17, Lissee shall vontinue to be Hable for and shall pay rental at the rate being praid

Hnnwdiately prior- o termination or expraton, and Lessee shall-in addivon migke all other
payinents and Leep all obbiations and anderebaings required of  Lesae under any and all

provisions of this Ledue as though sach teeeination or expitation bed oot occureed.

]
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18. Defaulft 1 Lessee shall fail to make any payment réqmred"hereuvnder within 20 days after
same shall have become due or shatl default or fail for a period of 20'days“n the due observance or

performance of any covenant, condition or agreement required to be observed or performed on its

part hergunder, or if a proceeding shail have been commenced by or against Lessee under any

bankruptey laws, Federal or State, or for the appointment of a receiver, assignee or trusiee of
Lessee or its property, or if Lessee shall make a gnneral assignmeant for the benefit of creditors,
then and in any of said events United may at its eiection terminzta this Lease by written notice 10
such effect, and retake the Cars and thereafter recover any and all damages sustained by reason of

Lessee’s default in addition to all rental unpaid as of said date or may without terminating the

Lease repossess the Cars, but in the event the Cars are delivered to United or are repossessed,
United shall use reasonable efforts to relet the same or any part thereof to others upon a
reasonabie rental and such other terms-as it may se2 fit. The proceeds of any such reletting shail
first be applied to the expenses {including reasonabie attorneys’ fees) of retaking and reletting of
the Cars and delivery to the hew lessee and then 10 the payment of rent due under this Leass.

Lessee shall pay any defncaency remaining due after so applymg the proceeds as the same shall

ACCrUL, e bosvids " m‘ it " - e o iy
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e R W ) elemion.by Uniﬁed 1o relet the Cars and the acceptance of a new lessee shall
not operate to refease Lessee from liability for any existing or future default in any other covenant
or promise herein contained. The obligation to pay such deficiency or any sum or sums due and
unpaid or any damages suffered by reason of Lessee's default hereunder shall survive the
tr.rmmatlon of the Lease and the re,takmg of the Cars.

19. Sublease and Assignment. The right to assign this Lease by either party and the Lessee’s -

-rinht te enblaaca.chall aviet Anlv ae fatlmae:

{a) Lessee shall have no right to assign or sublease or loan any of the Cars without the |

prior written consent of United;. provided, however, that Lessee shall have the right to
sublease any of the Cars for single trips within the continental limits of the United States to
its customers or suppliers where the sole purpose of such sublease is to obtain exermption from
~demurrage on -the subleased Cars. Any such sublease shall be upon terms which are . in
compliance with ali apphcablp Interchangb Rules, tariffs, regulations and laws and all terms
and condut:ons of this Lease;

{b) all rights of United hereunder may be assigned, pledged, mortgaged, transferred or
otherwise disposed of either in whole or in part without notice to Lessee. This L.ease and
Lesser’s rights hereundsr -are and shall be subject and subordinate to any chattel mortgage,
security agreement or equipment trust or other security instrument covering . the Cars
heretofore or horeafter created by United. 1 United shall hoave given written notice 10 Lesses
stating the identity and post office address of any assignee entitled to receive future rentals

and any other sums payable by Lessee hereunder, Lessee shall thereafter imake such payments

10 the designated assignee, |

The making of an assignment or sublease by Lessee or an assignment by United shall not sarve to
retiove such party of any ligbility or undertahing hereander nor to imipose any Hability or ueder-

taking bereunider apon any soch austgoes or sublesses except os othenadse provided herein or unless

expressly assumed inowoting by such sulilessee’ or assignee.,

20, Opinion of Counsel Upun tho renuest of United or its assignec ot any time or times,
Lessen will daliver to United o davorabile opinion of counsel for Lessee, addressed to United ar its

assigree 0 form wd substince satisfactory 0 counsel for Umited or s assignee, which opinion

sl be to the effoct that:

() L oot ations daly organioed ed validly exisrney incgood standimg uneder i

oo o the stite ol b meorpssaatiote, atid e oot pratale poveer to and baes tebon alb corpurate

artivn nicessaty volidiy to enter intadbis Lease and corpy. outots.obligations.thercundur,
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(b} this Lease has been duly executed on behalf of Lessee and constitutes the legal, vahid
and binding obligation of Lessee, enforceable in accordance with its terms;

{c} the Cars which are then subject to the Lease are held by Lessee under and subject to
the provisions of this Lease prior 1o any lien, charge or encumbrance in favor of anyone
claiming by, through or under Lessee; and all of the Cars were, upon delivery to Lessee, in
condition satisfactory to Lessee and were accepted by Lessee in accordance with'the terms of
this Lease;

id) neither Lessee nor its counsel know of any requirement for recording, filing. or

depositing of this Lease, other than with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act, which is necessary to preserve or protect

the title of United or i1s assignee in the United States of America; and

(e} no governmental, administrative or judicial authorization, permission, consent or
approval is necessary on the part of Lessee in connection with this Lease or any action
corftemplated on its part thereunder,

21. Notice. Any notice required or permitted to be given pursuant to the terms of this Lease
shall be properly given when made in writing, deposited in the United States mail, registered or
certified, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
Des Plaines, lliinois 60018

Lessee at: 1301 ALCOA _Building

Pittsburgh, Pennsylvania 15219

or al such other address as either party may from time to time designate by such notice in writing
1o the other.

22. Warranty — Representations. United males no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively, .
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or guality of the Cars or parts thereof which Cars have been
accepted by lessce hereunder; and United shall have no liability hereunder for damages of any
kind, including specificatly but not exclusively, special, indirect, incidental, or consegquential
darnages on account of any matter which might othorwise constitute a beach of warranty or

representation. United agrees 1o assign to e such rights as it may have under warranties, if
any, which it may have rec 1 from the manofacturer of any Cars or parts therefor and shall at
Lessee’s expense cooperate with L and take such action as may be reasonably requested to
enable Lessee 1o enforce such rights. Lessee represents that all of the matters sel forth in Paragraph
20ta) through and including (e) shall be and are true and correct at all times that any Car is subject

10 this Lt

23 Governing Law — Writing, The terms of this Leass and alf righits and obligations here-
under shall be gaverned by the faws of the State of THinois, The taoms of this Lease ond the rights

andd Hgations of the parties horeto may not be changed or terminated orally, but only by

ent i ting signed by the party against whom enforcomont of such change or terminagtion

is sought,
cecuted i oy mumbor of counterparts, coch of which

Counterparts, This Leass may be g

wecutiodd shall be decrnod to be ancorigmal, and soch counterparts tognther sball constotute but

one and the saine contract, which may be evidenced by any such signed counterpart,

Sevirability - the application thereel to

ANy PerSONS OF Ciraamstances shotl 1S any extent be mwobicd or eoenloreeable, the remainder of this
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Lease or the application of such term or provision to persons or circumstances other than those as
to which it is invalid or unenforceable shall not be affected thereby, and each provision of this
Lease shall be valid and be enforced to the fullest exient permitted by law. Failure of United to

exercise any rights hereunder shall not CUI151IILJI€ a waiver of any such right upon the cormnudtlon‘

or recurrence of the situation or contingency giving rise 1o such right.

28. Terminofogy. In construing any language comtained in this Lease, no reference shalt be
made and no significance given 1o paragraph titles, such titles being used only for convenience of
reference. Where the context so permits, the singular shall include the plural and vice versa,

27 Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not

deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee
to pay also an amount equal to ten per cent per annum (or if such rate may not lawfully be
charged, then the highest rate which may tawfully be charged) of such overdue sumn for the period
of tirne during which overdue and unpaid.

28. Definitions. For all purposes of this Lease the following terms shall have the following |

meaning:

{a) "'Cars” - railroad cars of the type, construction and such other description as is set
forth in Exhibit A,

(b} “Interchange Rules” — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matters pertaining to the interchange of freight traffic
reasonably interpreted as being applicable to the Cars, adopted and in effect from time to time
oy the Aamearican Association of Haliroads and any other organization, association, agency, or
governmental authority, including the Interstate Cormmerce Cormmission and the United States
Departrnent of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

1

{c] “Average Date of Delivery’ - that date which s determined by (1) multiplying the
number of Cars delivered by United on e day by the number of days elapsed between such
day and the date of delivery of the first Car hareunder, and (i) adding all of the products so
obtained and dividing that sum by the total number of Cars delivered and (iii) adding such
aguotient rounded out to the nearest whole number to the date of delivery of the first Car. The
date on which delivery of a Car shall be deemed to have been made will be the day following
detivery of the Car to the Le ., as specitied in Paragraph 2. A Car shall be conclusively
deamed delivered to the L on the est date shown on ary of the following: (i}

e of plance or other writing accepting a Car signed by the
or (it} a bilh of lading shuwmq detivery to Lessee or to a railroad for the g unt of
Lessee,
() A nling Per

date hereot and any per

or terminate.

(o} “('-"n:ax/':»i'.irm l‘ - the per hour genersl labor rate established by the

_— alt repairs, mamtenance, modifications, additions or replacements

required 1o keep and maintaim the Cars in good working order and repair in accordance with
and on the etoctive

date of tha requirements of all Interchange Rules,

15 1o which this
t

{g) “Withdrawn Cars”™ - Curs ¢
because doeemed by United to be uns:

a terminated by United
e or uneconoini .xl lul Hupmr Work,
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- (h) "Casualty Cars” - Cars which are lost, stolen, destroyed or damaged beyond
econgmic repair. '

(i} “'Replacement Cars” — Cars of substamiall'y similar description and specifications o
that set forth in Exhibit A which are substituted for Withdrawn or Casualty Cars.

29, Benefit, Except as otherwise provided hersin the covenants, conditions and agreements
contained in this Lease shall bind and inure 10 the benefit of the parties and {to the extent
parmitted in Parsgraph 19 hersof) their successors and assigns, Without limiting the generality of
the foregoing, the indemnities of the Lesses contained in Paragraph 14 hereof shall apply 10 and
inure to the beneit of any assizree of United, and 1f such assignee is a trustee or securad party
undsr an indenture under which evidence of rdebtaedness bas been issued in connection with the
financing of the Cars, then also 10 the benefit of any holder of such evidence of indebtedness.

L 30, Recording. Upon request by Unitad, Lessee shall join in the execution of a memorandum

or shiort form of this Lease for use in recordation under Section 20c of the tnterstate Commerce

CAct or such other recordation as United deems appropriate. Said memorandum or short form of

lease shall describe the parties, the Cars being leased and the term of this Lease including any
options to extend and shall incorporate the Lease by referance.

IN WITNE WHEREQF, United and Le
yvear first above written.

2 have duly exec

as of the dav and

" a

UNITED STATES FuﬂllWAY LEASING COMPANY
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By w””¢w4%%‘i~ 4£ﬂi$(w
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[SEAL]

ALUMINUM COMPANY OF AMERICA
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EXHIBIT A’

Lease dated.... October 28 . . 19.74 . . by and between United States Railway

Leasing Company, {"United”) and. ALUMINUM. COMPANY. OF AMERICA . ... {"'Lessee")

TYPE AND DESCRIPTION OF CAR:
New 4750 cu. ft. 100~ton Covered Hoppers, equipped with gravity
discharge gates and trough hatch.
NUMBER OF CARS:
Ten (10)
INTERIOR EQUIPMENT:
None

SPECIAL LININGS:

None

PERMITTED LADING USE:

Non-corrosive bulk commodities

*REPORTING NUMBERS AND MARKS

USLX 75’5,’3%@7 WM

SPECIF I( ATIONS DE""’»’![;I\.A1 EDBY LESSEE:

*When United's reparting miarks are specified, this tease is subject to the granting of all nocessary

consents 1o such e by carnier o any other approval now o heteatter cequoed by tandd,
tserchange Bales an otheor applicable Laws and reguiations, At United's election all Cars may boe
mating it as Les
inseription: “Title to this Car subject to docements recorded onder Section 200 of Interstate
Comuneroe Act,” ’

marked with Uinied's name doeg

sor or Owener and may bear the following

LIGH L Al B - wera



STATE OF ILLINOIS
COUNTY OF COOK 55

On this. e : gt i, . before me personatly.
appeared. .. ... i “%l‘«- 2 g - e

to me personally Lnown who bexmrﬁy me duly §WL)1, says that aj,jy . AT’ Pres dent ¢f the
- United States Railway Leasing Com mr“y and ,%,g‘(_,,/’ Lo gl o w10 me personally
known 10 be the. .. {Wﬂ:ﬁ’ ................ Ser"femry of said eorporation, that the seal affixed

to the foregoing imstrunwnt is the corporate seal of said corporation, that ssid instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they

acknowiedged that the execution of the foregoing instrument was the free act and deed of Sd\C‘*
corporation.

g s
On ‘[h|$ (o
ap ru?n red..

ment was *."“
and they ack -
of said corporation, -

"

,av L
........... / bty Lm"ﬂ -H: :’
Not

"BOMNIE J. {‘UNRAD Nnhry Public

PITTSBURGH, ALLEGHENY COUNTY, PA.

™Y COMMM.:!ON EXPIRES
SEPTEMBER 11, 1977

e, f?‘ﬂ'{f{ g -
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............ October .28 ..o 18 0%. oy ang betwe=n United States Railway Leasing
Company (““United). and ..Alumicum Company. of America .. .. {("'Lessee”}.

By written notice from lessee to United no less than

g0 days_prior to expiration of two (Zf years from the
average date of delivery, as described in paragraph 28,
lessee shall have the option to terminate this leése.

If written notice of termination is not received 90 days
prior to the expiration of two years from the average date

of delivery, the lease will continue for the remaining

S 1/% years,

» ,‘l’l g -
o : t%;k'""-‘@v """" “United
Vice Presidentsd
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RIDER #2

q
, Rider consi'g;ting of ..One (1) pa{geq attached to and made a part of Lease dated
e Qctober 28 , 18,09, by and between United States Railway Leasing
. Company {**United’”) and .. ALIMLINIM. COMPANY..QFE. AMERTICA oo, cees {"'Lessee’).

" Materizl znd Laber Cost Escalation Clause

.

The rentai herein i1s based in part upon the cost ofl labor
and delivered materiazls incurred by manufacturer in.

manufacturing the Cars. If, prior to the completion of .

manulzcture of all the Cgrs, the manufacturer shall incur

an increase in such costs of delivered materials or labor

or both over such costs prevailing as at the date hereofl,
the rental provided herein shall be increéased as hercinafter
set forth. Any inerease In the manufacturer's cost of
dellvered materials or laber or both for any part or all

of the Cars effective after the date hereof but prior to

the completion of manufacture of 21l Cars shall be divided
hy the foia) numher of Care and the amount =0 nhtained

-shall be called the "Car Cost¢ Increase." The rental pro-

vlided in Paragraph _g  shall be increased by $ 0105
per Car for each dollar (to the nearest dollar) of the Car
Cost Increase, and such Incrcecased rental shall be retro-

_actively effective as to all Cars from the date hereof.
As promptly as reasonably possible after completlon of the

manufacture of all Cars, United will notify Lessee of the
Car Cost Increase and the increased rential (including basis
for its computations) as well as of any amounts which are
owed to United on zercount of the retrcociive application

of the increased rent: to all Cars covered by the Lease.
Lessee shall malke payment of any rental so due with the

vnemh monthly rental puymcnt due under the Lease.

..... 4. P
- - / .
?( 'u F L// , oll
Lessee f ...l.tl f‘[f( x/.- ‘:/

levourvamasuann  LAOVITRD
Vice Pre51de




RIDER #3

. Fnder consisting of Oue (l.) pagas attached to and 'ndde a part of Lease dated.
Oc;ober 28 19.74 ..... by and between United States Railway Leasing

................................................

Company (*“United’”) and ....ALUMI.NUM.;COWANY..QF..AMEB.ICA .................. {"'Lesses’).

6. continued...

(d) If the option to terminate this Lease as described
in Rider #1 is not exercised, the rental provided in paragraph
6 (a) and (b) hereof during the remaining 5 1/2 years will be
further subject to adjustments and increase by an amount of
1.5¢ per mile for each and every mile in excess of 50,000 miles
per car per year. Lessee agrees that it will keep, maintain and-
procure accurate records of car mileage for each and every car
throughout the term of this Lease.

Promptly after the expiration of each twelve (12) months during
the continuance of this Lease, Lessee will submit to United an
accurate certified report of miles run by the cars during. the pre-
ceding twelve (12) months and will accompany said report with a
payment of additional rental if any due on account of all miles in
excess ol 56,000 per car per year. United shail nave the right to
inspect all reports upon which Lessee has based its computations
of mileage.
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